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RE: MAGI\ESIUM CORPORATION OF AMERICA t-."
Case No. 0l-14312
(US Bankruptcy Court, Southem District of New YorD

Dear Creditor:

We are writing you to express an indication of our interest in your allowed and undisputed claim of $6,200,000.00 for
$434,000.00. This indication is valid through May 25, 2007 and is subject to further due diligence and mutually
agreeable documents of transfer.

This indication of interest is on a first come first serve basis. This may be rescinded for any reason whatsoever
without further notice or obligation from either party. We are not responsible for typographical errors.

If you are interested in olfering your claim, please sign twice on the last page where indicated and return the two
page agreement to us.

Sincerely,
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RE: MAGNESIUM CORPORATION OF AMERICA 1...
Case No. 0l-14312
(US Bankruptcy Court, Southem District of New York)

Dear Creditor:

We are writing you to express an indication of our interest in your allowed and undisputed claim of $6,200,000.00 for
$434,000.00. This indication is valid through May 25, 2007 and is subject to further due diligence and mutually
agreeable documents of transfer.

This indication of interest is on a frst come first serve basis. This may be rescinded for any reason whatsoever
without further notice or obligation from either party. We are not responsible for typographical errors.

If you are interested in offering your claim, please sign twice on the last page where indicated and return the two
page agreernent to us.

Sincerely,
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. ASSIGNMENT OF CLAIM
STATE OF UTAH' DEPT OF NATURAL ROS( )E, having offices atDIV OF OIL GAS & MINING, N: MARK SHURTLEFF ATT1594 W N TEMPLE
STE 300 PO BOX 140855, SALT LAKE CITY, IJ ^ 44114 ("Assignot'') in consideration of the sum of 934,1r.-.J0 ("Purchase Price"), does hereby transfer to Liquidity
Solutions, Inc., as agent for 

- 

("Assignee"), having oftices at One University Plaza, Suite 3 12, Hackensack, NJ 07601, all of the Assignot's righl title anihterest in
to and urder tlle claim or claims of Assignor, as more specifically set forth below (the "Claim"), againsMAGNESIUM CORPORATION OF AMERICA, Debtor orDebtors
in the banknrptcy case (the "Proceedings") pending in the United States Bankruptcy Courtfor the Southern District ofNew York (the ucourtu), Case No.01-14312 (theuDeblor'r) in the currently outstanding amowrt of not less than $6,200,000.00 (the '?urchased Amount"), and all rights and benefits of the Assigrnr relating to the Clai
including wi0rout limitrtion the Proof of Claim identified below (if any) and the Assignots riglrts to receive payment of principal, and any interest, penalties and fees, wth
may be paid with respect to or in satisfaction ofthe Claim, all cash, securities, instsuments and other property which may be paid or issued bpebtor;r any other party with
respect to or in satisfaction of the Claim, and all voting rights with respect to any of the foregoing. The Claim includes the foregoing rights and benefits, "cure" amounis wit
the meaning of section 365 of title I I of the United States Code (the "Banlcruptcy Code") and the right to receive all pa)"ments in rcspect thereofl, The Claim is based
amounts, not less than the Purchasd Amount, owed to Assignor by Debtor for services renderpd and/or goods delivered by Assigrrcr to Debtor. This Assignment of Claim (th
"Assignment") shall be deemed an absolute and unconditional assignment of the Claim for the purpose of collection end shall not be deerned to create a security int€rest exc€
as may be otherwise provided herein. Assignee is assuming no liabilities or obligations of the Assignor under this Agreernent.

Assignor represents and warrantr that [check one of the following]:
[ ] A Proof of Claim has not been filed in respect of the Claim.
[ ] A Proof of Claim in the amount of $ has been duty and timely filed in the Proceedings, and a true copy of such Proof of Claim is attached to this Assignme
If the Proof of Claim amount diflers from tn" Ctaiil *tnt set forth above, Assignee shall nevertheless be deerned the owner of that Proof of Claim cubject to the terms of t
Assignment and shall be entitled to identi$r itself as owner of such ProofofClaim on the records ofthe Court.

Assignor further represents and warrants that the Claim is a valid and allowed claim in the Procedings in an amount not less than the Purchaggd Amount, and the Claim is n
subject to any defense, cotmterclaim, offset, setoff, dispute or bjection. Assignor further represents and warrants that no payment has been received by Assignor, or by an
third party claiming through Assignor, in full or partial satisfaction of the Claim, that Assignor has not prwiously assigned, sold or pledged the Claim to any third party,
whole or in part, that Assignor solely owns and has good title to the Ctaim free and clear of any and all liens, claims, security interests or encumbrances of any kind or nat
whatsoever, and that there are no offsets or defenses or preferential payment dernands that have been or may be asserted by or on behalfofDebtor or any other party !o reduce
subordinate the amount of the Claim or to otherwise impair its value. Assignor rqrresents that it is solvent and has no other relationship to the Debtor or any of i15 afrliates
principalsotherthanasacreditoroftheDebtor. AssignorisnotaninsideroftheDebtorwithinthemeaningofsectionl0l(31)oftheUnitedStatesBankruptcyCodeandisn
and has not been, a mernber of any committee appointed in the Proceedings. All terms of this Assignment will be kept confidential.

Assignor is aware tbat the Purchase Price may differ from the amount ultimately distributed in the Proceedings with resp€ct to the Claim and that such amount may not
absolutely determined until entry of a final order confitming a plan of reorganization or liquidation. Assignor acknowledges tha! excqrt as set forth in this Assignmenl neith
Assignee nor any agent or rep,resentative of Assignee has made any representation whatsoever to Assignor regarding the stahrs of the Proceedings, tbe condition of the D&t
(financial or otherwise) or any other matter relating to the Proceedings, the Debtor or the Claim.

Assignor repres€nts that it has adequate information concsrning the busirpss and financial condition of Debtor and the status ofthe Proceedings to make an informed decish
rcgarding the sale of the Claim and that it has independently and without reliance on Assignee, and based on such information as Assignor has deerned appr,opriate (includi
information available from the files of the Court of the Proceedings), made its own analysis and decision to enter into this Assignment of ClaimAssignor and Assignee each
hereby acknowledge to the other that (i) it currently has, or may in the future have, information with respect to the Claim, the Debtor or any of its affiliates and/or
Proceedings that is not known to the other patty and that lnay be material to a decision to sell or purchase the Claim (as appticable) ("Excluded Information"), (ii) it h
detemrined to sell or purchase the Claim (as applicable) notwithstanding its lack of knowledge of the Excluded Information and (iii) neither Assignor nor Assignee shall ha
anyliabilitytotheotheroranyotherpartywhatsoevetwithrespecttothenondisclosureoftheExcludedInformationinconnectionwiththetransac[ionsconternplatedby.

AssignoragreestomaketoAssigneeimmediateproportion,alrestitutionandrepaymentofthePurchasePricetotheextentthattheC1aimisdisa1lowed,reduced,srrbordite
ofset,setof,objectedtoorotherwiseimpaired(each,an..Impa'irmerrt'')foranyreasonwhatsower,inwholeorinpart,togetherwithinterestattherateoffivepercent{p
annum on the amount repaid for the period from the date of payment of the Puchase Price by Assignee through the date such repayment is made. Assignor furtho ugto.
reimburse Assignee for all losses, costs and expenses, including reasonable legal fees and costs, incuned by Assigne as a result of such Impairment or any objection to t
tTANSfET Of thc CIAiM bY ASSigNOT. IN THE EVENT ASSIGNOR HAS PREVIOUSLY ASSIGNED OR PLEDGED THIS CLAIM TO ANY THIRD PARTY, O
OTHERWISE LACKS SOLE TITLE THERETO, ASSIGNOR AGREES TO IMMEDIATELY PAY ASSIGNEE UPON DEMAND OF ASSIGNEE, LIQUIDATE
DAMAGES IN AN AMOLNT EQUAL TO DOUBLE THE AMOUNT PAID TO ASSIGNOR HEREUNDER

In the event the Claim is ultimately allowed in amount greater than the Purchased Amount, at Assignee's sole option and after wrifen notice (the'Notice") provided to Assigo
by Assignee, Assignor shall, and is hereby deerned to, sell to Assignee, and Assignee her$y purchases, all, or any portion specified in the Notic€, of such excess claim at t
same price (exp'ressed ss a percentage of claim) provided for hereunder. Assignee shall remit such palnnent to Assignor after delivery to Assignor of the Notice and up
Assignee's satisfaction that the Claim has been allowed in the higher amount and is not subject to any Impairment.

Assignor hereby irrevocably appoints Assignee as its true and lawful agent and attomey-in-fac! solely with respect to the Claim, with the full power and autlnrity to act
Assigno/s name, place and stead, to dernand, sue for, compromise and recover all such amounts as now are, or may hereafter become, due and payable for or on account of t
Claim and to exsrcise all elections, voting rights and all other rights and remedies with respect theteto. Assignor further gnnts unto Assignee full authority to do all thin
necessery to enforoe the Claim and its rights thererurder pursuant to this AssignmenL Assignor agrees that tbe powers gmnted by this paragraph are coupled with an interest, a
are thetefore irrevocable, and are discretionary in nature and that Assignee may exercise or decline to exercise such powers at Assignee's sole option. Assignee shall have
obligation to take any action to prove or defend the Claim's validity or amount in the Proceedings. Assignor agrees to take such frther actions, at its own exp€nse, as r€ques
by Assignee as necessary or desirable to effect the transfer of the Claim to Assignee (or its designees) and any payments or dishibutions on account of the Claim includin
without limitation, the execution ofapp'ropriate hansfer powers, corporate resolutions and consents.

Assignor agrees to forward to Assignee all notices received from Debtor, the Court or any third party with respect to the Claim assigned herein, to vote the Claim assigned her
and to take such action with respect to the Claim in the Proceedings, as Assignee may ftom time to time request. Assigror further agrees that any distribution received
Assignor on account ofthe Claim, whether in the form of cash, securities, instrument or any other property, shall constitute property of the Assignee to which the Assignee h
an absolute righl and that (if received by Assignor) Assigrrcr witl hold such property in trust for the benefit of Assignee and will, at its own expense, promptly deliver
Assignee any such property in the same form received, together with any erdorsements or documents nec€ssary to transfer such property to Assignee.

The terms of this Assignment shall be binding upon, and shall inure to the benefit of Assignor, Assignee and their respective successors and permitted assigns.

ilililililil ilililtilililil ililililililt,,,,"



Assignor hereby acknowledges that Assignee may at asy time reassign the Claim, together with all rig'', title and interest of Assignee in, tmnd under this
Assignmgnl, or any portion thereof or interest therein, without notice to or tle consent of Assignor. Assignor may not assign the Claim or any of its right
title and interest in, to and under this Assignment, or any portion thereof or intaest therein, without the prior written conseNrt of Assignee, which the Assigne
may grant or withhold in its discretion. All representations and wananties made herein shall survive the execution and delivery of ttris Assignment and any
such re-assignment. This Assignment may be executsd in multiple counterparts, and all such counterparts taken together shall be deemed to constitute a

single agreement.

This Assignment shall be govemed by and constnred in accordance with the laws of the State of New York. Any action arising rmder or relating to thi
Assignment must be brought in Federal court located in the State ofNew York orthe State ofNew Jersey, and Assignor consents to and confers penonal
jurisdiction over Assignor by such court or courts and agrees that service of process may be upon Assignor by mailing a copy of said process to Assignor a
ttre address set forth in this Assignment, and in any action hereunder, Assignor waives any right to demand a tial by jury.

CONSENT AND WAIVER

Upon Assignor's detvery to Assignee of its executed signature page to this Assignment, Assignor hereby authorizes Assignee to frle a notice of tansfe
pu$uant to Rule 3001(e) of the Federal Rules of Bankruptry Procedure ("FRBP") with respct to the Claim while Assignee performs its due diligence on th
Claim. Assignee, in its sole and absolute discretion, may subaequently transfa the Claim back to the Assignor if the due diligence results are no
satisfactory, in Assignee's sole and absolute discretion, by filing a notice pursuant Rule 3001(e) of FRBP Fansfeming the Claim back to Assignor o
withdrawing the transfer, and automatically at such time and ia such eveut, each of Assignor and Assignee hereby release the ottrer from all and any
obligation or liability regarding this Assignment;provided, however, that upon such re-tansfer or withdrawal of ransfer of the Claim, Assignor shall b
obligated promptly to retum to Assignee any paym€nt made in respect of the Purchase Price. Assignor hereby aclnowledges and consents to all of the terms
set forth in this Assignment and hereby waives (i) its right to raise any objoction hercto, and (ii) its right to receive notice pursuant to Rule 3001(e) of th
FRBP.

IN WITNESS WHEREOF, the undersigned Assignor herero sets his hand this

STAIE OF TJTAH, DEPT OF NATI.]RAL ROSOURCE

day of ,2007

Signanue PrintName/Title

Telephone #

IN WITNESS WHEREOF, the undersigned Assignee hereto sets his hend rhis _ day of

Jim Ye,nzer
Liquidity Soldions, Inc. as agent for
201-968-0001

TRANSIIERNOTICE
sTATEoFt]TAI{,DEPToFNATt]RALRosoURCE(.Assignot''),transfersandassignsuntoLiquiditySolutions,Inc.,asageirtfor-'with
an address at One University Plaza, Suite 312, Hackensack, New Jersey 07601, its successors and assigns ("Assigned'), pursuant to the terms of an
ASSIGNMENT OF CLAM between Assignor and Assignee (the 'Agreement"), all ofAssignor's right, title and interest iq to and under tle Claim of
Assignor as set forth in t.he Agreement againstMAGNESItM CORPORATION OF AMERICA (the 'Debtor'), in the aggregate amount of $6,200,000.00

' 
representing all claims of Assignor pending against the Debtor in the United States Bankruptcy Cour!Southern Disfict of New York, administered as Case

No. 0l-14312.

IN WITNESS WHEREOF, Assignor haq signed below as of the

STATE OF UTAII, DEPT OF NATTJRAL ROSOURCE

day of _,2007

(Signanre) (Signature)

By:

2007

MAGNESruM CORPORATION OF AMERICA
STATE OF UTAH, DEP/T OF NATTJRAL ROSOURCE
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(FrintName and Title) (Print Name of Witness)
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